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ASSEMBLEE GENERALE EXTRAORDINAIRE - AUGMENTATION ET 
REDUCTION DE CAPITAL - MODIFICATION DES STATUTS DU 28 
DECEMBRE 2016. 

In the year two thousand and sixteen, on the twenty-eighth day of December; 

Before us Me Danielle KOLBACH, notary residing at Redange/Attert (Grand- 
Duchy of Luxembourg), acting in replacement of her prevented colleague Me Jean 
SECKLER, notary residing at Junglinster (Grand-Duchy of Luxembourg), who last 
named shall remain depositary of the present deed. 

Was held an extraordinary general meeting of the sole shareholder of 
Maison Petrole Gamma (Luxembourg), a private limited liability company, duly 
incorporated and validly existing under the laws of the Grand-Duchy of 
Luxembourg, having its registered office at 6, rue Eugene Ruppert, L-2453 
Luxembourg, Grand-Duchy of Luxembourg and duly registered with the Registre 
de Commerce et des Societes, Luxembourg (Register of Trade and Companies) 
under number B 191.620 (the “Company”). 

There appeared the sole shareholder of the Company, namely CASA 
Exploration, L.P., an exempted limited partnership duly formed and validly 
existing under the laws of the Cayman Islands, having its registered office at 
Intertrust Corporate Services (Cayman) Limited, 190 Elgin Avenue, Georgetown, 
Grand Cayman, KY 1-9005, Cayman Islands, and registered with the Registrar of 
Exempted Limited Partnerships, under number 53505 (the “Sole Shareholder”); 

here represented by Mr. Max MAYER, employee, residing professionally in 
Junglinster, 3, route de Luxembourg, Grand-Duchy of Luxembourg, by virtue of a 
power of attorney, 

the said power of attorney, initialed ne varietur shall remain annexed to the 
present deed for the purpose of registration. 

The Sole Shareholder acting through its proxy holder requested the notary 
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to enact that: 

- the 20,000 (twenty thousand) shares representing the whole share capital 
of the Company were represented so that the meeting could validly decide on all 
the items of the agenda of which the Sole Shareholder has been duly informed; 
and 

- the agenda of the meeting was the following: 

AGENDA 

1 . Increase of the share capital of the Company by way of the issuance of 
new shares of the Company; 

2. Subscription and payment of the new shares by way of a contribution in 
cash by the sole shareholder of the Company; 

3. Decrease of (i) the share capital of the Company and (ii) the amount of 
share premium attached to the shares of the Company to set-off its losses; 

4. Subsequent amendment to article 6 of the articles of association of the 
Company in order to reflect the updated share capital of the Company; 
and 

5. Miscellaneous. 

After the foregoing was approved by the Sole Shareholder through its proxy 
holder, the following resolutions have been taken: 

FIRST RESOLUTION 

It was resolved to increase the share capital of the Company by an amount 
of USD 129,013 (one hundred twenty-nine thousand thirteen US Dollars) so as to 
raise it from its current amount of USD 20,000 (twenty thousand US Dollars) to an 
amount of USD 149,013 (one hundred forty-nine thousand thirteen US Dollars) by 
the issuance of 129,013 (one hundred twenty-nine thousand thirteen) new shares 
with a nominal value of USD 1 (one US Dollar) each subject to the payment of a 
global share premium of USD 1.50 (one US Dollar and fifty cents) (the “New 
Shares”). 

SECOND RESOLUTION 

It was resolved to accept that the New Shares be fully subscribed by the Sole 
Shareholder by way of a contribution in cash consisting of the set-off of the 
following receivables it holds against the Company (the “Receivables”): 

- a receivable of an amount of USD 58,781 (fifty-eight thousand seven 
hundred eighty-one US Dollars); and 

- a receivable of an amount of USD 70,233.50 (seventy thousand two 
hundred thirty-three US Dollars and fifty cents); 

for an aggregate amount of USD 129,014.50 (one hundred twenty-nine 
thousand fourteen US Dollars and fifty cents) against the subscription price of the 


2 



129,013 (one hundred twenty-nine thousand thirteen) New Shares (the “Set-Off’). 

Subscription - Payment 

The Sole Shareholder through its proxy holder declared to fully subscribe to 
the 129,013 (one hundred twenty-nine thousand thirteen) New Shares by paying 
the nominal value of these New Shares and the share premium attached thereto 
for an aggregate amount USD 129,014.50 (one hundred twenty-nine thousand 
fourteen US Dollars and fifty cents), the whole being fully paid-up by way of the 
Set-Off. 

Effective implementation of the set-off of the Receivables 

The Company , debtor of the Receivables, represented by its board of 
managers, here represented by Mr. Max MAYER, prenamed, by virtue of a power 
of attorney; 

and 

CASA Exploration, L.P. , as creditor of the Receivables, represented as 
stated hereinabove, expressly together declared that: 

(i) the aggregate value of the Receivables is set at USD 129,014.50 (one 
hundred twenty-nine thousand fourteen US Dollars fifty cents); 

(ii) the Receivables are certain, liquid and due; 

(iii) CASA Exploration, L.P., is the sole legal owner and holder of all 
rights, title and interest attached to the Receivables; 

(iv) the Receivables are free from any charge, option, lien, 
encumbrance or any other third party rights; 

(v) the Receivables are not the object of a dispute or claim; 

(vi) to the extent necessary all actions and formalities have been 
performed and all the necessary consents and approval have been obtained to 
allow the Set-Off; and 

(vii) all formalities subsequent to the transfer of the Receivables required 
under any applicable law have been or will be carried out in order for the Set-Off 
to be valid anywhere and towards any third party. 

Declaration 

The Notary declared that the documentation sustaining the existence of the 
Receivables has been considered convincing as well as sufficient, and the Set-Off 
is therefore effectively completed. 

THIRD RESOLUTION 

It was subsequently resolved to decrease the share capital of the Company 
by an amount of USD 100,583 (one hundred thousand five hundred eighty-three 
US Dollars) so as to reduce it from its current amount of USD 149,013 (one 
hundred forty-nine thousand thirteen US Dollars) to USD 48,430 (forty-eight 
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thousand four hundred and thirty US Dollars) by way of cancellation of 100,583 
(one hundred thousand five hundred eighty-three) shares with a nominal value of 
USD 1 (one US Dollar) each, to partially set-off the losses of the Company 
amounting to USD 100,583.51 (one hundred thousand five hundred eighty-three 
US Dollars and fifty-one cents) as evidenced in the interim balance sheet as at 
October 31 , 201 6 produced to the notary. 

It was further resolved that the remaining amount of the Company’s losses 
(i.e. USD 0.51) be set-off against the amount of share premium attached to the 
shares of the Company. 

FOURTH RESOLUTION 

As a consequence of the foregoing statements and resolutions it was 
resolved to amend article 6 of the articles of association of the Company to read 
as follows: 

“Art. 6. Capital. 

The Company’s share capital is set at USD 48,430 (forty-eight thousand four 
hundred and thirty US Dollars) divided into 48,430 (forty-eight thousand four 
hundred and thirty) shares with a nominal value of USD 1 (one U.S. Dollar) each, 
fully paid-up. 

The share capital may be increased or reduced from time to time by a 
resolution of the sole shareholder, or in case of plurality of shareholders, by a 
resolution taken by a vote of the majority of the shareholders representing at least 
seventy-five percent (75%) of the Share capital”. 

There being no further business before the meeting, the same was thereupon 
adjourned. 

Costs 

The costs, expenses, fees and charges, in whatsoever form, which are to be 
borne by the Company or which shall be charged to it in connection with this deed, 
have been estimated at about EUR 1,875.-. 

The undersigned notary who understands and speaks English states 
herewith that on request of the above appearing persons through their attorney, 
the present deed is worded in English followed by a French translation. On request 
of the same appearing persons and in case of discrepancies between the English 
and the French text, the English version will prevail. 

Whereof the present notarial deed was drawn up in Junglinster, on the day 
named at the beginning of this document. 

The document having been read to the attorney of the persons appearing, 
he signed together with us, the notary, the present original deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUj PRECEDE: 
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L’an deux mille seize, le vingt-huitieme jour du mois de decembre, 
Pardevant MaTtre Danielle KOLBACH, notaire de residence a 
Redange/Attert (Grand-Duche de Luxembourg), agissant en remplacement de son 
confrere empeche MaTtre Jean SECKLER, notaire de residence a Junglinster 
(Grand-Duche de Luxembourg), lequel dernier restera depositaire de la minute. 

S’est reunie une assemblee generale extraordinaire de I’associe unique de 
Maison Petrole Gamma (Luxembourg), societe a responsabilite limitee dument 
constitute et existant valablement selon les lois du Grand-Duche de Luxembourg, 
ayant son siege social sis au 6, rue Eugene Ruppert, L-2453, Luxembourg, Grand- 
Duche de Luxembourg, et immatriculee aupres du Registre de Commerce et des 
Societes de Luxembourg sous le numero B 191.620 (la « Societe »). 

A comparu I’associe unique de la Societe, CASA Exploration, L.P., un 
exempted limited partnership dument constitue et existant valablement selon les 
lois des lies Cayman, ayant son siege social au Intertrust Corporate Services 
(Cayman) Limited, 190 Elgin Avenue, Georgetown, Grand Cayman, KY 1-9005, 
lies Cayman et immatriculee aupres du Registre des Exempted Limited 
Partnerships sous le numero 53505 (l’« Associe Unique »), 

ici representee par M. Max MAYER, employe, residant professionnellement 
a Junglinster, 3, route de Luxembourg, Grand-Duche de Luxembourg, en vertu 
d’une procuration sous seing prive ; 

ladite procuration, apres avoir ete signee ne varietur, restera annexee au 
present acte pour etre enregistree avec ce dernier. 

L’Associe Unique, represente par son mandataire, a prie le notaire d’acter 

que : 

- les 20.000 (vingt mille) parts sociales representant I'integralite du capital 
social de la Societe etaient representees de sorte que I'assemblee pouvait decider 
valablement sur tous les points portes a I'ordre du jour, dont I’Associe Unique a ete 
prealablement informe ; et 

- I’ordre du jour de I'assemblee etait le suivant: 

ORDRE DU JOUR: 

1. Augmentation du capital social de la Societe par remission de nouvelles 
parts sociales de la Societe; 

2. Souscription et paiement des nouvelles parts sociales au moyen d’un apport 
en numeraire par I’associe unique de la Societe; 

3. Reduction (i) du capital social de la societe et (ii) du montant de la prime 
d’emission attachee aux parts sociales de la Societe afin de compenser ses 
pertes ; 

4. Modification subsequente de I’article 6 des statuts de la Societe en vue de 
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refleter la modification du capital social de la Societe; et 
5. Divers. 

Apres que I’ordre du jour ait ete approuve par I’Associe Unique represente 
par son mandataire, les resolutions suivantes ont ete prises : 

PREMIERE RESOLUTION 

II a ete decide d’augmenter le capital social de la Societe d’un montant 
de 129.013 USD (cent vingt-neuf mille treize Dollars americains) afin de le porter 
de son montant actuel de 20.000 USD (vingt mille Dollars americains) a un 
montant de 149.013 USD (cent quarante-neuf mille treize Dollars americains) par 
remission de 129.013 (cent vingt-neuf mille treize) nouvelles parts sociales d’une 
valeur nominale de 1 USD (un Dollar americain) chacune sous reserve du 
paiement d’une prime d’emission globale d’un montant global de 1,50 USD (un 
Dollar americain et cinquante cents) (les « Nouvelles Parts Sociales »). 

DEUXIEME RESOLUTION 

II a ete decide d’accepter que les Nouvelles Parts Sociales soient souscrites 
par I’Associe Unique au moyen d’un apport en numeraire consistant en une 
compensation de creances qu’il detient contre la Societe (les « Creances ») : 

- une creance d’un montant de 58.781 USD (cinquante-huit mille sept cent 
quatre-vingt-un Dollars americains) ; et 

- une creance d’un montant de 70.233,50 USD (soixante-dix mille deux cent 
trente-trois Dollars americains et cinquante cents) ; 

pour un montant global de 129.014,50 USD (cent vingt-neuf mille quatorze 
Dollars americains et cinquante cents) contre le prix de souscription des 129.013 
(cent vingt-neuf mille treize) Nouvelles Parts Sociales (la « Compensation »). 

Souscription - Paiement 

L’Associe Unique, represente par son mandataire, a declare souscrire a la 
totalite des Nouvelles Parts Sociales en payant la valeur nominale desdites 
Nouvelles Parts Sociales et de la prime d’emission y attachee pour un montant 
total 129.014,50 USD (cent vingt-neuf mille quatorze Dollars americains et 
cinquante cents) le tout etant integralement libere au moyen de la Compensation. 

Mise en oeuvre effective de la compensation des Creances 

La Societe , debiteur des Creances, representee par son college de gerance, 
lui-meme etant represente par M. Max MAYER, prequalifie, en vertu d’une 
procuration ; et 

CASA Exploration, L.P. , creancier des Creances, representees comme 
indique ci-dessus, 

declare expressement que : 

(i) la valeur totale des Creances a ete evaluee a 1 29.01 4,50 USD (cent 


6 



vingt-neuf mille quatorze Dollars americains et cinquante cents) ; 

(ii) les Creances sont certaines, liquides et exigibles ; 

(iii) CASA Exploration, L.P., est seul proprietaire de tous les droits, 
titres et interets attaches aux Creances ; 

(iv) Les Creances sont libres de toute charge, option, hypotheque, gage 
ou de tout autre droit de tiers ; 

(v) Les Creances ne font I’objet d’aucune contestation ou action en 
justice ; 

(vi) pour autant que de besoin, tous les actes ou formalites ont ete 
accomplis et tous les consentements et approbations necessaires ont ete obtenus 
afin d’autoriser la Compensation ; et 

(vii) I’ensemble des formalites subsequentes au transfert des Creances 
requises en vertu des lois applicables sera accompli afin que la Compensation soit 
valable en tout lieu et a regard de tout tiers. 

Declaration 

Le Notaire a declare que la documentation relative a I’existence des 
Creances a ete consideree comme convaincante et suffisante et qu’en 
consequence la compensation est effectivement realisee. 

TROISIEME RESOLUTION 

II a ete decide de reduire le capital social de la Societe a concurrence d’un 
montant de 100.583 USD (cent mille cinq cent quatre-vingt-trois Dollars 
americains) pour le reduire de son montant actuel de 1 49.01 3 USD (cent quarante- 
neuf mille treize Dollars americains) a 48.430 USD (quarante-huit mille quatre cent 
trente Dollars americains) par I’annulation de 100.583 (cent mille cinq cent quatre- 
vingt-trois) parts sociales d’une valeur nominale d’1 USD (un Dollar americain) 
chacune afin de compenser partiellement les pertes de la Societe s’elevant a un 
montant de 100.583,51 USD (cent mille cinq cent quatre-vingt-trois Dollars 
americains et cinquante-et-un centimes) el qu’il ressort du bilan provisoire en date 
du 31 octobre 2016 produit au notaire. 

II a ensuite ete decide que le montant restant des pertes de la Societe (i.e. 
0,51 USD) soit compense contre le montant de la prime d’emission attachee aux 
parts sociales de la Societe. 

QUATRIEME RESOLUTION 

En consequence des declarations et resolutions qui precedent, il a ete 
decide de modifier I'article 6 des statuts de la Societe afin de le lire comme suit: 

« Art. 6. Capital 

Le capital social est fixe a 48.430 USD (quarante-huit mille quatre cent trente 
Dollars americains) divise en 48.430 (quarante-huit mille quatre cent trente) parts 
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sociales d’une valeur nominale de 1 USD (un Dollar americain) chacune et son 
chacune entierement liberees. 

Le capital social peut-etre augmente ou reduit par resolution de I’associe 
unique ou en cas de plurality d’associes, par resolution prise par un vote de la 
majorite des associees representant au moins soixante-quinze pour cent (75%) du 
capital social de la Societe. » 

Plus aucun point n’etant a I’ordre du jour, la seance a ete levee. 

Estimation des frais 

Le montant des frais, depenses, honoraires ou charges, sous quelque forme 
que ce soit qui incombe a la Societe en raison des presentes ou qui pourrait etre 
du au regard du present acte est evalue a environ 1 .875,- EUR 

Le notaire instrumentant qui comprend et parle anglais acte par la presente 
qu’a la demande des personnes comparantes representees par leur mandataire, 
le present acte est redige en anglais suivi par une traduction frangaise. A la 
demande de ces memes personnes et en cas de divergences entre le texte anglais 
et le texte frangais, la version anglaise prevaudra. 

Dont Acte, 

Fait et passe a Junglinster, date qu’entete des presentes. 

Et apres lecture faite au mandataire des comparants, il a signe avec nous, 
notaire, le present acte. 

(s): Max MAYER, Danielle KOLBACH 

Enregistre a Grevenmacher Actes Civils, le 04 janvier 2017. 

Relation GAC/2017/179. 

Regu soixante-quinze euros 

75,00 € Le Receveur, (s.): G. SCHLINK 
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